CONTRACT #2
RFS # N/A
FA # N/A

University of Tennessee
Health Science Center

VENDOR:
Galen Publishing, LLC




Fimanee and Q;&&mms
November 2, 2006 . 62 South Dunlap Strest

RECE!VEQ Memiphis, T8 38163
Nir. Jim White. NOV 0 3 2009
Exerutive Direstor o
Fiseal Review committes FISCAL REZV!EW

320 8ixth Avenue, North — 8% Floor
Nashville, TN 37243-0057

Dear Mr, White,

The University of Tennessee Health Sciences Center gntered into 8 contract with Galen Publishing to

produce the “University of Tennessee College of Pharmacy Advances Studies in Pharmacy Journal”,
Undar th;s agreemam t%;e Umversfty is responsnbie far academn: ovemaght of the igumaf contents, -

Jeumai am:i reiémé am:muas

Th m:gmai mmraf:‘{ a%ar&g Wfth twa amef' ment& wa& fm‘ the perwd cﬁf Fai}r

i%mversity for dmmbuuon Umjer the terma of rhsa agreemem uT is ent;ﬂé{ﬁ to an 8% écnredstazim fee
for.grants secured by Galen,

Thecontract presented to m& Qm‘mmttee for mm defatmn ammfis "tha axssting mntmct anci
subsequent amend ’ ; if o
the Universin
-@?fectwe Januery 1, 2010 {o ) $- .
-refazcmsmg} smn&r tban antic atetﬁ Atiacheﬁ foe' your mfcrmatmﬁ isa tabie detaﬂmg thigs rwmue and
expense for this contract to date.

Please let me know if you or others have questions or ieed additional information: for tha aﬂaehﬁa’
contrakt,

Sincerely,
)

Vit Cha :ceﬂor fa?‘ ¥~’ nahte and Operations




Supplemental Documentation Required for

Fiscal Review Committee

. f‘fContact N ame

. Anthony A. Ferrara

‘:'*Contact 5

901-448-5523

Orlgmal Contract

N/A

S VA

1 02/01/02

nd | 01/31/10

Amendment Number

(Lf applzcable)

m ent Effectlve Date
S - Gf apphcable)

1/1/10

University of Tennessee

Health Science Center

| 10/23/09

Yes

Galen Publishing, LLC

$2,530,000.00

FY: 2008

$0

$903 024 30

$31,403.15

e

IF Contract All
{?f-greater tha

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

.~ Source/Amount: |

Funds are secured
through Galen
Publishing.

mendment Brief Description of Ac
: ¢ s: (if c .| Amendments or Revisions: (if applicable
February 1, 2007 Estabhshmg term through 1/31/08 and maximum

liability of $2,530,000
February 1, 2008 Extending term through 1/31/09
April 1, 2009 Correction of clerical error in previous

amendment to extend services through 1/31/10

$2,530,000.00

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Commaittee

al ,_est' ated,con'traé“t ex l]dl

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee Attachment

The College of Pharmacy’s relationship with Galen Publishing is primarily a receivable
contract for the production and dissemination of “Advanced Studies in Pharmacy”
modeled after the Johns Hopkins Advanced Studies in Medicine program. This program
essentially allows Galen Publishing to use its established contacts and partnerships in the
pharmaceutical industry to secure monetary grant awards for various disease related
topics for publication that the College of Pharmacy maintains editorial oversight, project
monitoring, and overall approval. All programs materials and manuscripts are written by
and edited by faculty of the College of Pharmacy. Galen Publishing is the only vendor in
the country with the facilities, wealth of industry contacts, access to live seminars, and

. the editorial expertise to provide the services for which the University would lend its
name to enter in to this partnership. Moreover, the relationship with Johns Hopkins adds
to the stature and image of the program.

Revenues are secured by Galen for the production of “University of Tennessee College of
Pharmacy Advanced Studies in Pharmacy Journal”. For 8% of this revenue, the
University provides accreditation for the Journal. The funds are receipted through the
University system. The University collects the 8% for accreditation fees and pays Galen
their portion of the secured funds. There is no way to predict how and when these funds
will be secured by Galen.

See attached worksheet that details the net revenue of this contract.
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CONTRACT SUMMARY SHEET 021406

RFS # Contract #
N/A N/A
State Agency State Agency Division
University of Tennessee Health Science Center
Contractor Name Contractor ID # (FEIN or SSN)
University Health Systems C- or| X|V- 31-1626179

Service Description
Procure the UT College of Pharmacy Advanced Studies in Pharmacy Journal

Contract BEGIN Date Contract END Date Subrecipient or Vendor? CFDA#
2/1/2002 6/30/2012 Vendor N/A
Mark Each TRUE Statement
N/A] Contractor is on STARS X | Contractor’s Form W-9 is on file in Accounts
Allotment Code | Cost Center Object Code Fund Funding Grant Code Funding Subgrant Code
N/A N/A N/A ' N/A N/A N/A
FY State Federal Interdepartmental Other TOTAL Contract Amount
2002-10 3 2,530,000.00 | $ 2,530,000.00
2010-12 $ 2,470,000.00 | $ 2,470,000.00
$ -
$ -
$ -
| 5 -
TOTAL:| $ - $ - $ - $ 5,000,000.00 | $ 5,000,000.00
— COMPLETE FOR AMENDMENTS ONLY — State Agency Fiscal Contact & Telephone #
FY Pﬁiﬁi&iﬂiﬁrﬁs THIS ‘;";li':{dme"t Mary Carr McDonald, 865-974-6326 -
200210 | $ 2,530,000.00 ' State Agency Budget Officer Approval
2010-12 $ 2,470,000.00
Charles M. Peccolo, Treasurer
Funding Certification (certification, required by T.C.A., § 9-4-5113, that there is
a balance in the appropriation from which the obligated expenditure is required to be
paid that is not otherwise encumbered to pay obligations previously incurred)
TOTAL:| $ 2,530,000.00 | $ 2,470,000.00
1/31/2010 6/30/2012
Contractor Ownership (complete only for base contracts with contract # prefix: FA or GR) N/A
African American Person w/ Disability Hispanic Small Business NOT disadvantaged
Asian Female Native American OTHER minority/disadvantaged—
Contractor Selection Method (complete for ALL base contracts— N/A to amendments or delegated authorities)
RFP Competitive Negotiation Alternative Competitive Method
X [Non-Competitive Negotiation Negotiation w/ Government(eg,iD,GG,GU) Other

Procurement Process Summary (complete for Alternative Method, Competitive Negotiation, Non-Competitive Negotiation, OR Other)

The services obtained are based upon a cooperative partnership that resuits in added revenue for the University of Tennessee College of Pharmacy
which is not obtainable through other means.




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

CONTRACT

1) NCJ Number: 9000002319 Fund Number: | E073930005;

2) Campus/institute Name: [Memphis Continuing Educ-Pharmacy

EXISTING CONTRACT INFORMATION

3) Short Description: Contract amendment to increase maximum liability and change date for Galen Pub.
4) Proposed Vendor: Name: GALEN PUBLISHING
Vendor Number: [1086843 |
Vendor ID:
5) Original CTS Number: 0000000000
6) Contract Start Date: 05/20/2002
7) Current Contract End Date IF allOptions to Extend the Contract are Exercised: 06/30/2012
8) Current Total Maximum Cost IF allOptions to Extend the Contract are Exercised: § S 2,530,000.005

PROPOSED AMENDMENT INFORMATION

9) Proposed Amendment # 003

10) Proposed Amendment Effective Date: §O1 /01/2010

11) Proposed Contract End Date IF allOptions to Extend the Contract are Exercised: 306/30/201 2

12) Proposed Amendment Amount 3 $ 2'470,000.00§

13) Proposed Total Maximum Cost IF allOptions to Extend the Contract are Exercised: $ 5,0001000.0()%

14) Approval Criteria: Only one uniquely qualified provider able to furnish service

15) Description of the Proposed Amendment Effects & Any Additional Service:

Previous NCJ number 9000002242 had an incorrect start date. This NCJ is to correct the
amendment effective date.

16) Explanation of Need for the Proposed Amendment:

The University will pay Galen Publishing for the reproduction and dissemination of ASIP
programs. This amendment is to increase the maximum liability from $2,530,000 to
$5,000,000 and to extend the contract date to June 30,2012. This is to correct
9000002242 because the effective date should be 01/01/2010.

17) Name & Address of Vendor/Contractor's Current Principal Owner(s): (not required if proposed contractor is a state education
institution)

| GALEN PUBLISHING |

P.0. BOX 340,166 WEST MAIN ST

{SOMERVILLE . INJ | 108876

USA

18) Documentation of Office for Information Resources Endorsement: N/A
(required only if the subject service involves information technology)

19) Documentation of Department of Personnel Endorsement: N/A
(required only if the subject service involves training for state employees)

20) Documentation of State Architect Endorsement: N/A
(required only if the subject service involves construction or real property related services)

21) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives:




Galen is the only publisher of ASIP programs and materials. The amendment is needed to
continue the service.

22) Justification for the Proposed Non-Competitive Amendment:

iGalen is the only vendor who can perform this service.




THE UNIVERSITYOF TENNESSEE
CONTRACT AMENDMENT

This amendment is to the contract between the University of Tennessee (hereinafter University) and
Galen Publishing, L.L.C. (hereinafter Contractor), which Contract was signed by the University on 05/17/2002. -

This Contract amendment consists of this cover page, the University's Standard Terms and Conditions and
0 additional pages.

By mutual agreement, the University and the Contractor agree to the following amendment:
Amends contract # 8500009549/104690/99038/75438 to increase the University's total maximum liability from $2,530,000 to
$5,000,000 and to extend services from January 1, 2010 through June 30, 2012.

All other terms remain unchanged.

in witness of their acceptance of the terms of this agreement, the parties have had this Contract executed by their duly

authorized representatives.

FOR CONTRACTOR: FOR UNIVERSITY:

Signature Department Name

Printed Name Responsible Account (if applicable)
Title Administrative Signature (optional)
Address Administrative Printed Name

Authorized Official Signature

Anthony A. Ferrara, Vice Chancellor Finance & Operations
Authorized Official Name (printed)

Telephone Number Date »

Date




STANDARD TERMS AND CONDITIONS

1. The University is not bound by this Contract until it is approved by the appropriate University official(s) indicated on the signature page of this
Contract.
2. This Contract may be modified only by a written amendment which has been executed and approved by the appropriate parties as indicated on

the signature page of this Contract.

3. The Contractor shall not assign this Contract or enter into a subcontract for any of the services performed under this Contract without obtaining the
prior written approval of the University.

4, Unless otherwise indicated on the reverse, if this Contract provides for reimbursement for travel, meals or lodging, such
reimbursement must be made in accordance with University travel policies.

5. The Contractor warrants that no part of the total Contract amount shall be paid directly or indirectly to an employee or official of the State of
Tennessee as wages, compensation, or gifts in exchange for acting as officer, agent, employee, subcontractor, or consultant to Contractor in
connection with any work contemplated or performed relative to this Contract, and that no employee or official of the State of Tennessee holds a
controlling interest in the Contractor. If the Contractor is an individual, the Contractor certifies that he/she is not presently employed by the
University or any other agency or institution of the State of Tennessee; that he/she has not retired from or terminated such employment within the
past six months; and that he/she will not be so employed during the term of this Contract.

6. The Contractor shall maintain documentation for all charges against the University under this Contract. The books, records and documents of the
Contractor, insofar as they relate to work performed or money received under this Contract, shall be maintained for a period of three (3) full years
from the date of the final payment, and shall be subject to audit, at any reasonable time and upon reasonable notice, by the University or the
Comptroller of the Treasury, or their duly appointed representatives. These records shall be maintained in accordance with generally accepted
accounting principles.

7. No person on the grounds of disability, age, race, color, religion, sex, national origin, veteran status or any other classification
protected by Federal and/or Tennessee State constitutional and/or statutory law shall be excluded from participation in, or be denied benefits of, or
be otherwise subjected to discrimination in the performance of this Contract. The Contractor shall, upon request, show proof of such non-
discrimination, and shall post in conspicuous places, available to all employees and applicants, notice of nondiscrimination.

8. The Contractor, being an independent contractor, agrees to carry adequate pubtic liability and other appropriate forms of
insurance, and to pay all taxes incident to this Contract. The University shall have no liability except as specifically provided in this Contract.
9. The Contractor shall comply with all applicable Federal and State laws and regulations in the performance of this
Contract.

10.  This Contract shall be govemned by the laws of the State of Tennessee, which provide that the University has liability
coverage solely under the terms and limits of the Tennessee Claims Commission Act.

11.  The Contractor shall avoid at all times any conflict of interests between his/her duties and responsibilities as a Contractor
and his/her interests outside the scope of any current or future Contracts. The following principles define the general
parameters of a conflict of interests prohibited by the University:

a. A Contractor's outside interests shall not interfere with or compromise his/her judgment and objectivity with respect to his/her
duties and responsibilities to the University.

b. A Contractor shall not make or influence University decisions or use University resources in a manner that results in:
. Financial gain outside any current or future Contracts for either the Contractor or his/her relatives or
“ . Unfair advantage to or favored treatment for a third party outside the University.

c. A Contractor's outside financial interests shall not affect the design, conduct, or reporting of research.
The Contractor certifies that he/she has no conflicts of interests and has disclosed in writing the following:

a. Any partners or employees of the Contractor who are also employees of the University.

b. Any relatives of the Contractor’s partners or employees who work for the University.

c. Any outside interest that may interfere with or compromise his/her judgment and objectivity with respect to
his/he responsibilities to the University.

12. If the Contractor fails to perform properly its obligations under this Contract or violates any term of this Contfact, the University shall have the right to
terminate this Contract immediately and withhold payments in excess of fair compensation for completed services. The Contractor shall not be relieved of
liability to the University for damages sustained by breach of this Contract by the

Contractor.

13. It is understood by the Contractor that the University will possess all rights to any creations, inventions, other intellectual property,
and materials, including copyright or patents in the same, which arise out of, are prepared by, or are developed in the course of

the Contractor’s performance under this Contract. The Contractor and the University acknowledge and agree that the

Contractor’s work under this Contract shall belong to the University as "work-made-for-hire" (as such term is defined in U.S.
Copyright Law). : :

14. For personal, professional, and consultant services, the Contractor shall submit brief, periodic progress reports to the University
as requested.

15. In compliance with the requirements of Chapter 878, Public Acts of 2006 of the State of Tennessee, for any contract for goods or
services purchased by the University, the Contractor hereby attests that the Contractor shall not knowingly utilize the services of

an illegal immigrant in the performances of this Contract and shall not knowingly utilize the services of any subcontractor who will
utilize the services of an illegal immigrant in the United States in the performance of the Contract




or
e UNIVERSITYo/ TENNESSEE

KNOXVILLE, CHATTANOOGA, MARTIN, TULLAHOMA, MEMPHIS

VICE PRESIDENT FOR STRATEGIC PLANNING AND OPERATIONS

April 6, 2009

RECEIVED
Mr. Jim White
Executive Director APR 0 9 2009
Fiscal Review Committee FISCAL REV!EW

320 Sixth Avenue, North — 8% Floor
Nashville, TN 37243-0057

Dear Mr. White:

The University of Tennessee Health Science Center received approval from the Fiscal Review
Committee on May 1, 2008 for a contract amendment with Galen Publishing, LLC. This
amendment extended the current contract for one additional year, through January 31, 2009
with no increase in maximum liability. The original contract was first reviewed and approved by
the Committee on November 16, 2006.

In a recent review of their contracts, the staff at the Health Science Center found the date on
this contract amendment was incorrect and should have been for two additional years, or
through January 31, 2010. The maximum liability remains unchanged from the $2,530,000
approved by the committee.

Due to this clerical error, we are requesting consideration by the Fiscal Review Contract
Subcommittee to allow an extension for another year without further review by the committee.

If, however, you feel that a review by the committee is necessary, we will request the UT Health
Science Center present the contract to the Committee for consideration.

Thank you for your assistance in this matter.
Sincerely,

Sylvié Shannon Davis

Vice President for Strategic Planning

and Operations

c: Tony Ferrara
Sandra Pulliam - -

815 ANDY HOLT TOWER * KNOXVILLE, TN 37996-0180 * PHONE: 865.974.2244 « FAX: 865.974.9580




GENERAL ASSEMBLY OF THE STATE OF
' FISCAL REVIEW-COM

320'Sixth-Avenue, North — 8“‘ F1001
o NASHVILLE TENNESSEE 37243 0057
: 615-741-2564 -

Rep. Charles Curtlss, Chalrman .Sen. Douglas Henry, Vice-Chairman
' chresentanves o ' , ‘Senators o
“CurkCebb- -~ DonnaRowland + - - .-'d-_DougJackson -+~ Reginald Tats

©* -Curtiss T ohnson " 7 David Shepard Janue Woodson
- “GeraldMcCormick -~ - CurryTodd ' : - P .
Mary-Pruitt . EddieYokley ' Randy McNally, ex officio

Craig Fltzhugh ex oﬁ“ icio ‘Lt Govemor Ron Ramsey, ex officio
" Speaker JlmmyNalfeh ex oﬁ"czo ' < I P

M E M O R A N D U M
-TO: | VvDr JohnD Petersen Pres1dent
v;;Unlversrcy of Tennessee
FROM: - jCharles Curtiss, Chalrman Fiscal Review Commlttee
. Blll Ketron Chalrman Contract Serv1ces Subcommn:tee “’)
- DATE: May -1 2008

SUBJECT: . .. Contract Comments .

‘ »(Contract Serv1ces Subcommlttee Meetlngs 4/21 & 4/28)

RFSH N/A

_.Department: University of Tennessee/Health Science Center

- Contractor: Galen Pubhshlng, LLC

“cc: Ms. Sylvia Davis, Vice President for Administration and Finance

Summary: Vendor is respon51ble for producing and distributing the
University of Tennessee College of Pharmacy Advanced Studies in
Pharmacy Journal, obtaining funding for projects specially related
to the Journal, and for developing any related educational
materials. The amendment extends the current contract for one
additional year, through January 31, 2009. The maximum liability
remains the same.

Maximum liability: $2,530,000

Maximum liability with amendment: $2,530,000

After review, the Fiscal Review Committee voted to recommend approval of
the contract amendment.




=
mNIVERSITYoTENNESSEE

KNOXVILIR, CHATTANOOOA, MARTIN, TULLAHOMA, MBMPHIS

VICE PRBSIDENT FOR STRAIEGIC PLANNING AND OPERATIONS

April 15, 2008 RECEIVED

Mr. Jim White i
Executive Director APR 1 5 2008

Fiscal Review Committee
320 Sixth Avenue, North - 8" Floor FISCAL REVI EW
Nashville, TN 37243-0057

Dear Mr White:

On November 15, 2006, ths Fiscal Review Committee approved a contract between the
University of Tennessee College of Pharmacy and Galen Publishing, LLC fo prodiuce the
“University of Tennessee Callege of Pharmacy Advanced Studies in Pharmacy Journal’, Under
this agreement, the university is responsible for academic oversight of the Joumal contents
which includes providing appropriate accreditation for Pharmacy Continuing Education Credits
(CEUs) for Journal materials, Galen Publishing, LLC is responsible under this agreement for
the production and distribution of the Joumnal, obtaining funding for projects specifically related
to the Journal, and devefoping the educational materials for the Journal and refated activities.

Revehues secured by Galen and/for UT provide the Journal's funding support. The grants
secured for the Journal come directly fo the university for distribution. Under the terms of the
agreement UT is entitied 10 an 8% accreditation fee for grants secured by Galen and a 10%
accredifation fee for grants secured by UT. Galen is responsible for any and all expenses
associated with the Journal's education programs, including layout, printing, and distribution, -
which is funded from the remainder of the grant proceeds.

The contract amendment before you for review extends the existing centraciual arrangement
through January 31, 2008 with no increase in the current maximum liability of $2,530,000. This

is a late confract submittal due to our failure to flag this coniract as needing review given this
was an extension of time amendment no change in the total liability.

If you have questions or need additional information, please let me know.

Respectiully,
Sufusiz Shanmas\ pido

Sylvia Shannon Davis
Vice President for Strategic Planning and Operations

e Dr. John D. Petersen
Mr Anthony Ferrara
Mr, Anthony Haynes
Dr Pat Wall

Attachments

815 ANDY HOET TOWER ¢ KNOXVILLE, TN 379950180 * FHONE: 865.974.2244 ¢ FAX: 865.974 9580




' 'mww PUBLISHING, LLC

- University o _

Amend sontiact #104680 16 extend services through Jamdary 31, 2010, TRE Unlversity's lotalin
safhen. o

parties have hatl

v:ﬁ::}faekM Cs&sﬁareﬁz v
i TPiintéd Name:”

i -lsnrri'é%vﬁie,‘*m.fﬂSﬁ?é‘i '

 BOR-25R-900T
o isisphong Numbse




=
mUNIVERSITYof TENNESSEE

KNOXVILLE, CHATTANOOGA, MARTIN, TULLAHOMA, MEMPHIS

VICE PRESIDENT FOR STRATEGIC PLANNING AND OPERATIONS

April 15, 2008 RECEIVED

Mr. Jim White -
Executive Director APR 1 5 2008
Fiscal Review Committee -

320 Sixth Avenue, North — 8" Floor FISCAL REVIEW
Nashville, TN 37243-0057

Dear Mr. White:

On November 15, 2006, the Fiscal Review Committee approved a contract between the
University of Tennessee College of Pharmacy and Galen Publishing, LLC to produce the
“University of Tennessee College of Pharmacy Advanced Studies in Pharmacy Journal®’. Under
this agreement, the university is responsible for academic oversight of the Journal contents
which includes providing appropriate accreditation for Pharmacy Continuing Education Credits
(CEUs) for Journal materials. Galen Publishing, LLC is responsible under this agreement for
the production and distribution of the Journal, obtaining funding for projects specifically related
to the Journal, and developing the educational materials for the Journal and related activities.

Revenhues secured by Galen and/or UT provide the Journal’s funding support. The grants
secured for the Journal come directly to the university for distribution. Under the terms of the
agreement UT is entitled to an 8% accreditation fee for grants secured by Galen and a 10%
accreditation fee for grants secured by UT. Gaten is responsible for any and all expenses
associated with the Journal's education programs, including layout, printing, and distribution,
which is funded from the remainder of the grant proceeds.

The contract amendment before you for review extends the existing contractual arrangement
through January 31, 2009 with no increase in the current maximum liability of $2,530,000. This

is a late contract submittal due to our failure to flag this contract as needing review given this
was an extension of time amendment no change in the total liability.

If you have questions or need additional information, please let me know.

Respectfully,
64{014.2) haredd wIpuio

Sylvia Shannon Davis
Vice President for Strategic Planning and Operations

c Dr. John D. Petersen
Mr. Anthony Ferrara
Mr. Anthony Haynes
Dr. Pat Wall

Attachments

815 ANDY HOLT TOWER » KNOXVILLE, TN 379960180 * PHONE: 865.974.2244 » FAX: 865.974.9580




CONTRACT SUMMARY SHEET 021406
Contract #

RFS #

332.30 99038

State Agency Division
Health Science Center
Contractor ID # (FEIN or SSN)
C. or] XV~ 311626179

State Agency

University of Tennessee
Contractor Name
University Health Systems

Service Description
Produce the UT College of Pharmacy Advanced Studies in Pharmacy Journal

Contract BEGIN Date Contract END Date Subrecipient or Vendor? CFDA #
2/1/2002 1/31/2010 Vendor N/A
Mark Each TRUE Statement
N/A] Contractor is on STARS X | Contractor's Form W.9 is on file in Accounts
Allotment Code | Cost Center Object Code Fund Funding Grant Code Funding Subgrant Code
332.30 N/A N/A N/A N/A N/A
FY State Federal Interdepartmental Other TOTAL Contract Amount
2002-08 $ 2,530,000.00 | § 2,530,000.00
2008-09 -
TOTAL:| § - $ - $ - $ 2,530,000.00 { $ 2,530,000.00
— COMPLETE FOR AMENDMENTS ONLY - State Agency Fiscal Contact & Telephone #
Fy | ase Contractd THIS Amendment Sylvia Davis, 865-874-2244
200208 | $ 2,530,000.00 State Agency Budget Officer Approval
2008-08
Sylvia Shannon Davis, VP Strategic Planning and Operations
Funding Certification (certification, required by T.C.A., § 9-4-5113, that there is
a balance in the appropriation from which the obligated expenditure is required to be
paid that is not otherwise encumbered to pay obligations previously incurred)
TOTAL:| $§ 2,530,000.00 | $ -
End Date 1/31/2008 1/31/2010
Contractor Ownership (complete only for hase contracts with contract # prefix: FA or GR) N/A
African American Person wf Disability Hispanic Small Business NOT disadvantaged
Asian Female Native American OTHER minority/disadvantaged—
Contractor Selection Method (complete for ALL base contracts— N/A to amsndments or delegated authorities)
RFP Competitive Negotiation Alternative Competitive Method
X {Non-Competitive Negotiation Negotiation w/ Government{eg,D,GG,GV) Other

Procurement Process Summary (complete for Alternative Methad, Competitive Negotiation, Non-Competitive Negotiation, OR Other)

The services obtained are based on a cooperative partnership that results in added revenues for the University of Tennessee Coilege of Pharmacy
which is not obtainable through other means.




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED:

UT System Office Approval Date

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

1)

UT Tracking Number:

99038

2) Campus/institute Name: | University of Tennessee Health Science Center
EXISTING CONTRACT INFORMATION

3) Short Description: Galen Publishing produces the journal UT College ofPharmacy Advanced Studies in Pharmacy
4} Proposed Vendor: Name: Galen Publishing, LLC

Vendor Number: 1086843

Vendor ID: 31-1626179
5) Contract# 99038
6) Contract Start Date: 02/01/02
7) Current Contract End Date IF all Options fo Extend the Contract are Exercised: 01/31/08
8) Current Total Maximum Cost IF all Options to Extend the Contract are Exercised: $2,530,000.00

PROPOSED AMENDMENT INFORMATION

9) Proposed Amendment # 1
10) Proposed Amendment Effective Date: 01/31/10
11) Proposed Contract End Date IF all Options to Extend the Contract are Exercised: $2,530,000.00
12) Proposed Total Maximum Cost IF ali Options to Extend the Contract are Exercised: | $2,530,000.00

13) Approval Criteria:

(select one) D

use of Non-Competitive Negotiation is in the best interest of the university

X

only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service

Galen Publishing produces the “University of Tennessee College of Pharmacy Advanced Studies in Pharmacy Journal”,




Under this agreement, the university is responsible for academic oversight of the Journal contents which includes providing
appropriate accreditation for Pharmacy Continuing Education Credits (CEUs) for Journal materials. Galen Publishing, LLC is
responsible under this agreement for the production and distribution of the Journal, obtaining funding for projects
specifically related to the Journal, and developing the educational materials for the Journal and related activities. This
amendment continues the publishing arrangement In existance since January 2002 through January 2010.

15) Explanation of Need for the Proposed Amendment:

This amendment continues the publishing arrangement in existance since January 2002 through January 2010,

16) Name & Address of Vendor/Contractor's Current Principal Owner(s): (not required if proposed contractor is a state education
institution) .

Galen Publishing
PO Box 340
Somerville, NJ 08876

17) Documentation of Office for Information Resources Endorsement: N/A
(required only if the subject service involves information technology)

18) Documentation of Department of Personnel Endorsement:  N/A
{required only if the subject service involves fraining for state employees)

19) Documentation of State Architect Endorsement: N/A
{required only if the subject service involves construction or real property related services)

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

Galen Publishing is the only known vendor in the medical publishing qualified to provide services.

21) Justification for the Proposed Non-Competitive Amendment :

The College has an existing contract with Galen and wishes to expand the existing service dates.




THE UNIVERSITY OF TENNESSEE
CONTRACT AMENDMENT

This amendment is to the contract between the University of Tennessee (hereinafter University and
Galen Publishing, LLC ' . (hereinafter Contractor), which Contract was signed by the

University on May 20, 2002

This Contract amendment consists of this cover page, the University’s Standard Terms and Conditions and

0. additional pages.

By mutual agreement, the Unlverchy and the Contractor agree to the followmg amendment:

Amend coniract # 99038/75438 to extend services through January 31, 2008. The University's total maximum liability will rema:n
unchanged from $2,530,000. ;

"Ali other terms remain unchanged.

In witness of their acceptance of the terms of this agreement, the parties have had this Contract executed by their duly
authorized representatives.

FOR CONTRACTOR: [FOR UNIVERSITY:

College of Pharmacy
Signature : Department Name

E073930003
Printed Name Responsible Account (if applicable)
Title : Administrative Signature (optionat)
Address ' Administrative Printed Name

Authorized Official Signature
Anthony Ferrara, VC Finance and Operations

Authorized Official Name (printed)

Telephone Number Date

SSN or Fed. iD Number




10.

1.

12.

13.

14.

15.

STANDARD TERMS AND CONDITIONS

The University is not bound by this Contract untit it is approved by the appropriate University official(s) indicated on.the signature
page of this Contract.

This Contract may be madified only by a written amendment which has been executed and approved by the appropriate parties as
indicated on the signature page of this Contract.

The Contractor shall not assign this Contract or enter into a subcontract for any of the services performed under this Contract
without obtaining the prior written approval of the University.

Unless otherwise indicated on the reverse, if this Contract provides for relmbursement fortravel meals or Iodgmg. such
reimbursement must be made in accordance with University travel policies.

The Contractor warrants that no part.of the total Contract amount shall be pald directly or indirectly to an employee or officiat of
the State of Tennessee as wages, compensation, or gifts In exchange for acting as officer, agent, employee, subcontractor, or
consultant to Contractor in connection with any work contemplated or performed relative to this Contract, and that no employee or
official of the State of Tennessee holds a controliing interest in the Contractor. {f the Contractor Is an individual, the Coniractor
certifies that he/she is not presently employed by the University or any other agency or institution of the State of Tennessee,; that
hefshe has not retired from or terminated such employment thhm the past six months; and that he/she wn!l not be so employed
during the term of this Confract.

The Contractor shail maintain documentation for all charges against the University under this Contract The books, records and
documents of the Contractor, insofar as they relate to work performed or money received under this Contract, shall be maintained
for a period of three.(3) full years from the date of the final payment, and shall be subject to audit, at any reasonable time and

.upon reasonable notice, by the University or the Comptroller of the Treasury, or their duly appointed representatives. These

records shall be maintained in accordance with generally accepted aceaunting principles.

No pérson on the grounds of disability, age, race, color, religion, sex, national origin, veteran status or any other classification
protected by Federal and/or Tennessee State constitutional and/or statutory law shall be excluded from participation in, or be
denied benefits of, or be otherwise subjected to discrimination in the performance of this Contract. The Contractor shall upon
request, show proof of such non-discrimination, and shall post in conspicuous places, available to all employees and applicants,
notice of nondiscrimination.
The Cantractor, being an independent contractor, agrees to carry adequate public liability and other appropriate forrns of
:cr;sutrance and to pay all taxes incident to this Contract. The University shall have no liability except as specifically prowded jn this
ontract.

The Contractor shall comply with all appllca‘bie Federal and State laws and regulations in the perfermance of this Contract.
This Contract shall be governed by the laws of the State of Tennessee, which provide that the University has liability coverage
solely under the terms and fimits of the Tennessee Claims Commission Act.
The Cantractor shall avoid at all times any conflict of interests between his/her duties and responsibilities as a Contractor and
his/her interests outside the scope of any current or future Contracts, The followmg principles define the general parameters of a
conflict of interests prohibited by the University:

a. A Contractor’s cutside interests shall not interfere with or compromise his/her judgment and objectivity with respect to

his/her duties and responsibilities to the Unjversity.
b. -A Contractor shall not make or influence University decisions or use University resources in a manner that results in;

« Financial gain outside any current or future Contracts for either the Contractor or his/her relatives or
s Unfair advantage to or favored treatment for a third party outside the University.

¢. A Contractor's outside financial interests shall not affect the design, conduct, or reporting of research.
The Confractor certifies that he/she has no conflicts of interests and has disclosed in witing the following:
a. Any partners or employees of the Contractor wha are also employees of the University.

b. . Any relatives of the Contractor's partners or employees who work for the University.
c.. Any outside Interést that may interfere with or compromise his/her judgment and objectivity with respect to his/her
responsibilities to the University.

If the Contractor fails to perform properly its obfigations under this Contract or violates any term of this Contract, the University
shall have the right to terminate this Contract immediately and withhold payments in excess of fair compensation for completed
services. The Contractor shall not be relieved of liability to the University for damages sustained by breach of this Contract by the
Contractor. .
Itis understoad by the Contractor that the University will possess all rights to any creations, nventions, other intellectual property,
and materials, including copyright or patents in the same, which arise out of, are prepared by, or are developed in the course of
the Contractor’s performance under this Contract. The Contractor and the University acknowledge and agres that the
Contractor's work under this Contract shall belong to the University as "work-made-for-hire" (as such term Is defined in U.S.
Copyright Law).
Far personal, professional, and consultant services, the Contractor shall submit brief, periodic progress reports to the University
as reguested.
In compliance with the requirements of Chapter 878, Public Acts of 2008 of the State of Tennessee, for any contract for goods or
services purchased by the University, the Contractor hersby attests that the Contractor shall not knowingly ufilize the services of

- an illegal immigrant in the performances of this Contract and shali not knowingly utilize the services of any subconiractor who will

utilize the services of an illegal immigrant in the United States-in the performance of the Contract.




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE

FISCAL REVIEW COMMITTEE
320 Sixth Avenue, North — 8™ Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Rep. Charles Curtiss, Chairman Sen. Don McLeary, Vice-Chairman
Representatives . . Senators
Harry Brooks Mary Pruitt Mae Beavers David Fowler
Curt Cobb ' Donna Rowland Jim Bryson Steve Southerland -
Dennis Ferguson . David Shepard Steve Cohen
Frank Niceley Curry Todd Douglas Henry, ex officio
Craig Fitzhugh, ex officio : Lt. Governor John S. Wilder, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM
TO: Dr. John D. Petersen, President
University of Tennessee -
FROM.: Charles Curtiss,» Chairman C/C/
DATE: November 16, 2006
SUBJECT: Contract Cominents

(Contract Services Subcommittee Meeting 11/15/06)

RFS# 332.30-01
Department: University of Tennessee/Health Smence Center

College of Pharmacy

Contractor:  Galen Publishing, LLC

Summary: This vendor is currently responsible for producing and d1str1but1ng
the University of Tennessee College of Pharmacy Advanced Studies in
Pharmacy Journal, obtaining funding for projects specially related to the
Journal; and developing any related educational materials. This amendment
eliminates the existing automatic renewal clause in the original contract and
provides funding for the term February 1, 2007, through January 31, 2008.
Maximum liability: $2,530,000 . ‘
Maximum liability with amendment: $2,530,000

After review, the Fiscal Review Commitﬁee voted to recommend approval of the contract -
amendment. : ' :

ce: Ms. Sylvia Davi's,‘Vice President for Administration and Finance




meUNIVERSITYof TENNESSEE

Vice President for Administration and Finance
711 Andy Holt Tower

RECENED e Tok3) 9700308

- Fax: (865) 974-1324
November 6, 2006 NOV 0 T 7006

FISCAL REVIEW

Mr. Jim White

Executive Director

Fiscal Review Committee

320 Sixth Avenue, North — 8" Floor
Nashville, TN 37243-0057

Dear Mr. White:

The University of Tennessee is submitting a non-competitively bid contract exceeding
$250,000 with Galen Publishing, LLC for review in accordance with Public Chapter 413,
Public Acts of 2003. ‘

On December 12, 2001, the UT Health Science Center entered into a contract with
Galen Publishing, LLC to produce the “University of Tennessee College of Pharmacy
Advanced Studies in Pharmacy Journal”. Under this agreement, the university is
responsible for academic oversight of the Journal contents which includes providing
appropriate accreditation for Pharmacy Continuing Education Credits (CEUs) for
Journal materials. Galen Publishing, LLC is responsible under this agreement for the
production and distribution of the Journal, obtaining funding for projects specifically
related to the Journal, and developing the educational materials for the Journal and
related activities. The original contract period was February 1, 2002 through January
31, 2003. The contract provided for automatic annual renewals unless specifically
terminated with a minimum 180 day notification period.

Revenues secured by Galen and/or UT provide the Journal’s funding support. The
grants secured for the Journal come directly to the university for distribution. Under the
terms of the agreement UT is entitled to an 8% accreditation fee for grants secured by
Galen and a 10% accreditation fee for grants secured by UT. Galen is responsible for
any and all expenses associated with the Journal’s education programs, including
layout, printing, and distribution, which is funded from the remainder of the grant
proceeds.

The contract presented to the committee for consideration amends the existing contract
to eliminate the automatic renewal clause. This contract has not been before the
committee for review as the contract was initiated prior to 2003, did not require any
action of our part to renew in subsequent years, and was inappropriately viewed as a
revenue contract on our part. The contract amendment corrects these issues and aids
in ensuring future contractual amendments, if any, are presented in a timely manner.




Mr. Jim White
November 6, 2006
Page 2

Please let me know if you or others have questions or need additional information for
the attached contract.

Sincerely,
Sy gﬁmuf 1(57

Sylvia Shannon Davis
Vice President for Administration and Finance

Attachment

c: Dr. John D. Petersen
Mr. Anthony Ferrara
Mr. Anthony Haynes
Dr. William Owen




332.30-01-07

CONTRACT SUMMARY SHEET 021406

University of Tennessee

i

N/A

2,530,000.00 2,530,000.00

«

2002 - 2006 $

2,530,000.00

2,530,000.00

Sylvia Davis, 865-974-2243

2007 | $

$ 2,530,000.00

Sylvia Shannon Davis, VP Administration and Finance

$ 2,530,000.00

African American

Asian

1/31/2008

Person w/ Disability

Female

Small Business NOT disadvantaged
OTHER minority/disadvantaged-—

Hispanic

Native American

RFP

X |Non-Competitive Negotiation

Competitive Negotiation

Negotiation w/ Government(eg,iD,GG,GU) Other

Alternative Competitive Method

The services obtained is based on a cooperative partnership that results in added revenues for the University of Tennessee College of Pharmacy
which is not obtainable through other means.




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

APPRQVED:

UT System Office Approval Date

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

1) UT Tracking Number:
2) Campus/institute Name: | Memphis
EXISTING CONTRACT INFORMATION

3) Short Description: Galen Publishing produces the journal UTCOP Advanced Studies in Pharmacy.
4) Proposed Vendor: Name: Galen Publishing, LLC

Vendor Number;

Vendor ID;
5} Contract # #75438
68) Contract Start Date: February 1, 2002

. S January 31, 2003 with automatic
7) Gurrent Contract End Date IF all Options to Extend the Contract are Exercised: renewal each year
8) Current Total Maximum Cost IF all Options to Extend the Contract are Exercisad: $0
PROPOSED AMENDMENT INFORMATION

9) Proposed Amendment #
10) Proposed Amendment Effective Date: February 1, 2007
11) Proposed Contract End Date IF all Options to Extend the Contract are Exercised: January 31, 2008
12) Proposed Total Maximum Cost IF all Options to Extend the Contract are Exercised: | $2,530,000

13) Approval Criteria: D

(select one)

use of Non-Competitive Negotiation is in the best interest of the university

X

only one uniquely qualified service provider abla to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service




So that the Gollege of Pharmacy can determine the approximate revenue stream from Galen.

15) Explanation of Need for the Proposed Amendment:

So that UT can determine the programs and amounts Galen will procure during the fiscal year.

16) Name & Address of Vendor/Contractor's Current Principal Owner(s): (not required if proposed contractor is a state education
institution)

PO Box 340, Somerville, NJ 08876

17) Documentation of Office for Information Resources Endorsement:  NJA
{(required only if the subject service involves information technology)

18) Documentation of Department of Personnel Endorsement:  N/A
(required only if the subject service involves training for state employees)

19) Documentation of State Architect Endorsement:  N/A
(required only if the subject service involves construction or real property related services)

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

Galen Publishing is the only vendor in medical publishing qualified o provide service.

21) Justification for the Proposed Non-Competitive Amendment :

The College has an existing contract with Galen and wishes to expand and modify the agreement.
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College of Pharmacy S01-448-1060

Nav. 10 2008 12:185

THE UNIVERSITY OF TENNESSEE
CONTRACT AMENDMENT

This amendmaent Is (o the contract betwaen the Universily of ‘Ten_nessee (hereinafter University : nd

Galen Publishing, L1L.C (hereinafter Contractor), which Conftract was igned by the

University on

May 24, 2002

This Contract amendrment consists of this caver page, the U niversity's Standard Terms and Con liions and
1 additional pages,

By mutual agreement, the University and the Contracior ggree {o the following amendment;
Amending contract# 754.38 for the fallowing:
1. The tenrs of this amendment are effective February 1, 2007,

‘2 This mmm!emnareeondamarym 2006.

‘3, The University wi psy Gajen Publ&hlng upmamlafsz.sso.ow.a for the reproduciion and dissemination of 11 12 ASIP
programs as shown ofi tha atlached., )

4. Proposad budget of CE prognams i the amount of $2,760,000, ' '

8. UTshdlnnI’ybeemﬂier.{anmedfmanfasoqualm&%afﬂutdalgmntsewtedby(salanformmmryeiiucaﬁoml
iprogram conducted and disseminated under the University of Tennessee CoBoge of Phamacy Advanced Studies in sarmacy

?name and logo.
8. Al other terms of this agreement will remaln the same.
All other {erms remain unchanged.

In witness of their acceptance of the terms of this agreement, the parties have had this Contract exacuted iy their duly

authorized representetives.
FOR UNIVERSITY:
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10.

11.

12.

STANDARD TERMS AND CONDITIONS

The University is not bound by this Contract until it is approved by the approprate University official(s) indicated on the signature
page of this Contract.

This Contract may be modified only by a written amendment which has been exccuted and approved by the appropriate parties as
indicated on the signature page of this Contract,

The Contractor shall not assign this Contract or enter into a subcontract for any of the services performed under this Contract without
obtaining the prior written approval of the University.

Unless otherwise indicated on the reverse, if this Contact provides for reimburscment for travel, meals or lodging, such
reimbursement must be made in accordance with University travel policies.

The Contractor warrants that no part of the total Contract amount shall be paid directly or indirectly to an employee or official of the
State of Tennessee as wages, compensation, or gifts in exchange for acting as officer, agent, employee, subcontractor, or consultant to
Contractor in connection with any work conternplated or performed relative to this Contract, and that no employee or official of the
State of Tennessee holds a controlling intercst in the Conmactor. If the Contractor is an individoal, the Contractor certifies that he/she
is not presently eruployed by the University or any other agency or institution of the State of Tennessee; thst he/she has not retired
from or terminated such employment within the past six months; and that he/she will not be so employed during the term of this

Contract.

The Contractor shall maintain documentation for all charges against the University under this Contract. The books, records and
documents of the Contractor, insofar as they relate to work performed or money received under this Contract, shall be maintained for a
period of three (3) full years from the date of the final payment, and shall be subject to audit, at any reasonable time and upon
reasonable notice, by the University or the Comprroller of the Treasury, or their duly appointed representatives. These records shall
be maintained in aceordance with generalty accepted accounting principles.

No person on the grounds of disability, age, race, color, religion, sex, national origin, veteran stas or any other classification
protecied by Federal and/or Temmessee State constitutional and/or statutory law shall be excluded from participation in, or be denied
benefits of, or be otherwise subjected to discrimination in the performance of this Contract. The Contractor shall, upon request, show
proof of such non-discrimination, snd shall post in conspicuous places, available t0 all employees and applicants, notice of non-
discrimination.

The Contractor, being an independent contractor, agrees to carry adequate public Hability and other appropriate forms of insurance,
and to pay all taxes incident to this Contract. The University shall have no liability except as specifically provided in this Contract,
“['he Contractor shall comply with all applicable Federal and State laws and regulations in the performance of this Contract.

This Contract shall be governed by the laws of the State of Tennessee, which provide that the University has liability coverage solely
under the terms and limits of the Tennessee Claims Commission Act.

The Contractor shall avoid at ali times any conflict of intercsts berween his/her duties and responsibilities as a Contractor and his/her
interests outside the scope of any current or future Contracts. The following principles define the general paraweters of a cooflict of
interests prohibited by the University:

Al A Contractor’s autside interests shall not interfere with or compromise his/her judgment and objectivity with respect to
his/her dutics and responsibilities to the University.
B. A Contractor shall not make or influence University decisions or usc University resonrces in a manner that resubts in:

«  Financial gamn outside any current or future Contracts for either the Contractor or his/her relatives or
«  Unfair advantage 1o or favored treatment for a third party outside the University.

C. A Contractor’s outside financial interests shall not affect the design, conduct, or reporting of research.

The Contractor certifies that he/she has no conflicts of interests and has disclosed in writing the following:

Al Any partcrs or craployees of the Contractor who are also employees of the University.

B. Any relatives of the Contractor’s partners or employees who work for the University.

C. Any outside imerest that may interfere with or compromise his/her judgment and objectivity with respect 1o his/her

responsibilitics to the University,

If the Contractor fails to perform properly its obligations under this Contract or viclates any term of this Contract, the University sball
have the right to terminate this Contract immediately and withhold payments in excess of fair compensation for completed services.
The Contractor shall not be relicved of liability to the University for damages sustained by breach of this Contract by the Contractor.

It is anderstood by the Cantractor that the University will possess all rights to any creations, inventions, other intellectual property,
and taterials, including copyright or patents in the same, which arise out of; are prepared by, or are developed i the course of the
Contractor’s performance under this Contract. The Contractor and the University acknowledge and agree that the Contractor’s wock
under this Contract shall belong to the University as "work-made-for-hire” (as such term is defined in U.S. Copyright Law).




This Operating'Agreement (" Agreement") is made and entered into this 12" of December 2001 by and

NRARK

OPERATING AGREEMENT

between Galen Publishing, LLC (hereinafter referred to as “Galen") and The University of Tennessee +hrot, ,'ZA

1< College of Pharmacy (hereinafter referred to as "UT"). Galen Publishing will produce the Journal, hgency
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN . [)ﬂ/
PHARMACY with the University of Tennessee providing the academic base and editorial board for the '
Journal. The terms of this agreement are as follows: I%
1) UT, will provide University/academic base for the Journal, the editorial board for the Journal, b

2)

3)

4)

5)

6)

approve or reject any project for the Journal. The UT College of Pharmacy has the right to veto
any project if deemed inappropriate for any reason; provide the accreditation for Pharmacy
Continuing Education Credits for the material in the Journal, conferences, symposiuras or round
table discussions that are held in conjunction with the Journal; identify faculty for the J ournal or
other programs from full-time, part-time, or volunteer UT faculty or from faculty outside UT;
work cooperatively with Galen to identify projects for the Journal, symposiums, or round table
discussions; identify companies who would be potential sponsors of specific Journal topics.

_ Galen, will provide the production and distribution of the Journal, conference or round table

discussion proceedings; sales force to call on companies to obtain funding for projects related
specifically to the Journal; editorial and meeting management staff for development of
educational materials including the Journal, satellite symposiums for meetings and round table

discussions on specific topics.

Galen, 2 New Jersey Domestic Limited Liability Company, is exclusively recognized and
exclusively licensed by UT to solicit unrestricted educational program grants ("grant” or "grants")
for purposes of conducting and disseminating educational programs under the UNIVERSITY OF
TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name

and logo.

During the term of this agreement, Galen is given the exclusive right to conduct and disseminate
educational programs under the UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY
ADVANCED STUDIES IN PHARMACY name and logo.

During the term of this agreement, no party other than Galen, whether affiliated with UT or not,
shall have the right to conduct and disseminate educational programs under the UNIVERSITY
OF TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name

and Jogo.

So long as this agreement is in effect, UT shall not, in any manner whatsoever, contract, organize,
or assist, either internally or with external parties, in the development, solicitation, conduction,
and/or dissernination of an educational program format similar to or competing directly with the
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN
PHARMACY forum. This provision is not meant to impede UT's relationship with existing
Journals (i.e. The American Journal of Managed Care) or any other Journals or educational
program titles in existence prior to or following the execution of this agreement. The purpose of
the provision is to prevent any party, internal or external to UT, from affiliating with UT, in any
manner whatsoever, for purposes of creating a new UT Journal or other educational forum that
competes or interferes with the purposes of UNIVERSITY OF TENNESSEE COLLEGE OF
PHARMACY ADVANCED STUDIES IN PHARMACY.
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Except for rights granted to Galen-hereunder, UT retains complete jurisdiction and ownership of
UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY name and logo and ‘any and ali
other names, Jogos, symbols, icons, ctc. affiliated with the University of Tennessee and/or its -
College of Pharmacy. Galen retains complete jurisdiction and ownership of the ADVANCED
STUDIES IN PHARMACY name and logo and any and all other names, logos, symbols, icons,
etc. affiliated with Galen.

Subject to Provision 7, UT and Galen agree that the copyright to all editorial content for any and
all programs disseminated under the UNIVERSITY OF TENNESSEE COLLEGE OF .
PHARMACY ADVANCED STUDIES IN PHARMACY name and logo will be owned outright

and exclusively by Galen.

Both UT and Galen reserve the right to reject any grant solicited by the other party for purpose§
of conducting and disseminating educational programs under the UNIVERSITY OF '
TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name

and logo.

Upon accepting any grant solicited by Galen for purposes of conducting and disseminating
educational programs under the UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY
ADVANCED STUDIES IN PHARMACY name and logo, UT shall assist in providing faculty .
recommendations, selection and availability so that programs can be completed in a thorough and
timely manner. Further, all program content and participating faculty must receive the approval of
UT, since UT alone shall take full responsibility for the academic quality of each program it
sponsors and accredits. In addition, by accrediting programs, UT alone shall ensure that all
programs meet American Council on Pharmaceutical Education (ACPE) standards and shall, in
association with Galen, maintain any and al} program information required by ACPE to be kept

on file.

Galen retains complete and absolute control over determining the size of each and every grant
and any and all operational issues, excluding Provision 9 and Provision 10 above, or any and all
other ACPE related issues, pertaining to the execution of all educational programs conducted and
disseminated under this Agreement.

This agreement shall remain in effect from February 1, 2002 through January 31, 2003 and shall
automatically renew for each subsequent twelve (12) month period provided that either party
hereto shall have the right to terminating this agreement no less than one-hundred eighty (180)
days (notification period) after providing the other party with written notice by registered mail.
During the notification period, any and all grants solicited by Galen or UT and accepted by the

other party as defined under Provision 10 above shall be conducted and disseminated under good -

faith and by the provisions set forth herein which bind both UT and Galen.

Except as other wise provided in this agreement, UT must obtain prior consent from Galen
before UT uses THE ADVANCED STUDIES IN PHARMACY name and logo or any and all
other names and logos owned by or affiliated with Galen. Conversely, and except as otherwise
provided in this agreement, Galen must obtain prior consent from UT before Galen uses the
UNTVERSITY OF TENNESSEE COLLEGE OF PHARMACY names, logos, symbols, icons,
etc. owned by or affiliated with UT.

All provisions in this Agreement are assignable, including and subject to Provision 12 above, in
the event of transfers of ownership by Galen or organizational and/or departmental restructuring

by UT.
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All ,graﬁts solicited by Galen for purposes of conducting and disséminating educational programs
under the UNIVERSITY OF TENNESSEE COLLEGE OF PHARMACY ADVANCED

STUDIES IN PHARMACY shall be forwarded directly to UT.

-

Galen shall, as under the rights granted it in provision 11, be responsible for any and all expenses
associated with any and all educational programs, including any and all expenses associated with
participating faculty, conducted and disseminated under the UNIVERSITY OF TENNESSEE

COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name and logo.

UT shall only be entitled an accreditation fee equal to 5% of the total grant secured by Galen for
each and every educational program conducted and disseminated under the UNIVERSITY OF
TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name
and logo. If UT has solicited and secured a grant solely as a result of its own initiative and
undertaking for an educational program conducted and disseminated under the UNIVERSITY OF |

TENNESSEE COLLEGE OF PHARMACY ADVANCED STUDIES IN PHARMACY name
and logo, UT shall be eatitled an accreditation fee equal to 10% of the total grant.

Payment of UT's accreditation fee, as defined in provision 17 above shall occur as grants are
received by UT. Galen shall receive from UT within 60 days of receipt of the grant by UT the
remainder of the grant, after the accreditation fee as well as the honoraria and travel expenses for
all participating UT faculty for that particular program are deducted. Galen shall reimburse UT
for all participating UT faculty for any particular program where the amount withheld by UT is
less than the honorarium and travel expenses. Conversely, UT shall forward to Galen any
amount of the grant withheld by UT that excecds any and all travel expenses for all UT faculty

for any particular program,

Galen agrees to provide UT, on a quarterly basis, with a roster of all "Previously Completed" and
"In Progress” educational programs utilizing the UNIVERSITY OF TENNESSEE COLLEGE OF

PHARMACY ADVANCED STUDIES IN PHARMACY name and logo.

UT authorizes Galen to utilize the UNIVERSITY OF TENNESSEE COLLEGE OF
PHARMACY ADVANCED STUDIES IN PHARMACY stationery, as provided to solicit grants
for purposes of conducting and disseminating educational programs as described herein.

If the meeting or activity which is the subject of this contract is to occur at a location chosen by
the contractor and not at the University of Tennessee, the contractor certifies that this meeting or
activity will not occur at an establishment of facility which does not afford full membership rights
and privileges o a person because of sex, race, creed, color, religion, ancestry, national origin, or -

disability.

The University of Tennessee is self-insured under the provisions of the Tennessee Claims
Commission Act, T.C.A. 9-8-301, et seq., which provides for a limited waiver of the State’s
sovereign immunity in specified cases, up to $300,000 per claimant and $1,000,000 per
oceurrence. Any liability of The University of Tennessee for damages, losses, or costs, arising
out of or related to acts performed by the University under this contract is governed by the

provisions of said Act.
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. We hereby agree to all of the provisions set forth above.

GALENPU ING, LL
S heve
¥ - '
%M. Ciattarelli, Member : '

THE UNIVEZITY OF TENNESSEE

s a




